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ZSxhibit "A" referred to in the foregoing form of Agreement is at-

tached to and a part of tke copies of Such Agreement to be executed, one of

such executed copies to be retzined in the files of this Company.

The Zxecutive Committee authorized !’ r. Klossner, or s Vice Presi-

dent, to execute on behalf of this Company an Agreement in ths following
form between Rubber Reserve Compsny and The Dow Chemical Company, and author-

ized the Secretary, or Assistent Secretary, to affix the seal thereto and

attest the aﬁmo:

"THIS CONTRACT, made and eantered into this day of
» 1942, by and between RUSBER RESZRVE COMPANY

(hereipafter called 'Reservse’'), a corporation created by Recon-
struction Finance Corporation pursuant to Section 54 of the Recon-
struction Firance Corporation Act, as axzended (said Section being
hereinafter called 'Section 5d'), and having an office for the
transaction of business in Washington, D. C., party of the first
part, and THE DOW CHEMICAL COMPANY (hereinafter called 'Contraoc-
tor'), a corporation organized and doing business under the laws
of the State of Michigan, qualified to do business within the
State of Californis, and having an office at Midland, Michigan,

party of the second part;

WITNESSGETH:

WHEREAS, in order to aid the Government of the United States
(hereinafter sometimes called the 'Government') in its National
Defense Program, Reconstruction Financs Corporation i{s suthorized
by Sectiom 54 to create corporations with certain enumerated powers
including the power to produce strategic and oritical materials

as defined by the President; and

WHERZAS, by his letter addressed to the Federal Loan Admin-
istrator, dated June 28, 1940, the President has defined as
strategic and ocriticel materials within the meaning of Sectiocn 34
those materials contained in the list of strategic and oritical
materials of the Army and Navy Munitions Board, revised and ap-
proved January 30, 1940, as well as such other materials as might
thereafter be added to such list; and
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FHZREASY by its letter addressed to Reconstruction Finance
Corporation, dated Oatober 7, 1940, the Army and Navy Munitions
Board has set forth certain commodities approved by said Board as
strategic and critical materials and has included rubder among
such commodities; and

'WHEREAS, Reserve has been authorized and empowered in its
cherter to perform all acts and transact all dbusiness which is
permitted legelly to be performed or transacted in connection with
the producing, processing, manufacturing and marketing of rubber
and its related materiasls and substances; snd

WHEREAS, the production of synthetic rubber of the Butadiepe-
Styrene Copolymer type suitable for the production of tires and
tubes (said rubber to be hereinafter called 'Synthetic Rubber')
and the expansion of capacity within the United States for such
production are important i{in the interest of the Government's Na-
tional Defense Program; and

WHZERZIAS, styrene is one of the raw materials used in the manu-
facture of Synthetic Rubber; and

WHZREAS, Defense Plant Corporation, a corporation likewise
created by Reconstruction Finance Corporatiom, pursuant to author-
ity contained in Section 54, has entered into a certain agreement
with Contractor, datsd May 1 1942, as anended (hersinafter called
the 'lLeass Contract'), under the tnrn- of which Contractor, as
agent for Defense Plant Corporation and for the acoount and at the
expenss of Defense Plant Corporation, bhas agreed to design, con-
struct and equip, or cause to be designed, oconstruoted and equipped,
s plant for the produotion of styrene (said plamt and all machinery
and equipment therein being hereinafter called the ‘Plant'), the
Plant to be located on a site to de acquired and owned dy Defense
Plant Corporation st or near Los Angeles, California, and designed
to have an annual capacity of approximately twemty-five thousand
(25,000) short tons (a short ton comprising two thousand (2,000)
poundl) of styrens; and

WH!BIAS. under the terms of the Lesase Contract, ccnxr‘ctor has
further agresed to becoms lessee of the Plant from Defense Plant Cor-
poration, lessor,. for a term ending five (5) years after completion
of the Plant and all the units of the Plant are ready fOr operation,
as provided in Paragraph SIGHT of the Lease Contracs;

- ——— -

NOW, THERZFORE, for and in considerstion of the premises and
of the mutusl covenants hereinafter set forth and ia further

e
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consideration of the execution of the Lease Contract dy Defense
Plant Corporation with Contractor, the parties hereto mutually
agree as follows:

Section 1. From and after the date of this contract and
~-— concurrently with the design and construction of the Plant,
Contractor, for Reserve and for ths account and at the expense
apd risk of Reserve, shall undertake all preparations necessary
for.the subseguent operation of the Plant for the production of
styrene of a grade and quality meeting the specifications as
aet forth in Zxhibit 'A' attached hereto and made a part hersof
(said specifications and any amendments thereof, effscted pur-
suant to Section 18 hereof, being hereinafter called ‘Contract
Specifications® and said styrene produced in the Plant meeting
Contract Specifications or which Ressrve may slsct to accept R
although not meeting Contract Specifications, being hereinafter !
called 'STYRENRE'), including dbut not limited to the training of
personnel; the testing and operstion of the Plant or portioms
thereof, prior to the final completion of the Plant; and, with
the approval of Reserve, the ersction and operation of pilot
plants, if any, for experimental purposes, and the conducting
of testing, research, laboratory, expsrimental and developmental
work in connection with the process or processes for the manu-
facture of STYRIUNE.

Section 2. Contractor shall notify Reserve in writing on
the date at which the first unit of the Plant is reedy for
operation and thereupon and during the remaining term of this
contract, Contractor shall use its dest efforts to produce in
the Plant for Reserve and fér the account and at the expense
and risk of Reserve, such quantities of STIREXNE as Reserve shall
Tequest pursuant to the provisions of Sectioca 9 hersof. Con-
tractor shall further notify Reserve in writing on the date at
which, ix Comtractor’s opiniom, the Plant is capadle of produe-
ing STYARNE at the rate of at least twenty-five thousand (235,000)
short t8@) per year, its rated capsoity. For the purposes of
this codtiuct the term 'Commitment Year' shall mean each of the
Several comsecutive fiscal periods of twelve {(12) months (or
part thereof in the eveat of the cancellation or expirstion of
this contract prior to the end of any such period), the first
such period commencing with a date nine (9) moaths after the
completion of the 'Construction Program’ (as defined-ig the—~
Lease Contract) or upon said date upon which Comtractor shall
Rotify Reserve that the Plant is capadle of produsing STYRENE
At its rated capacity, waichever is the sarlfer, N

It 1s expressly understood that all persons managing and
Operating the Plant or engaged in the performance of this
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contract by Contractor, shall be employed or retained by Con-
tractor and shall not be employees of Reserve for any purpose
wpatsoever,

Section 3. Reserve shall reimburse Contractor for Comtrac-
tor's costs hereunder, as herein defined, and shall pay to
Contractor the overhead and management charge hereinafter speci-
fied in Section 5 hereof.,

For the purposes of this contract, Contractor's costs here-
under shall include all costs which havs been incurred by Con-
tractor since March 18, 1942, and which have been incurred in
anticipation of this contract and prior to the execution hersof
and which, if incurred after the execution of this contract,
would have been considered as allowabls items of costs within
the meaning of this contract and all costs and expenses of what-
soever kind or character incurred by Contractor in connection
with the occupancy, management, operation, repair and maintenance
of the Plant and the manufacture and production of STYRENZ, includ-
ing, but without limitation, the following:

(a) All salaries and wages, whether full-time or part-
time, and including compensation for overtime, for work per-
formed at the Plant or elsewhers, both in connectiom with
preparations necessary for the operation of the Plant and in
connection with the management, operation, occupansy, repair
or maintenance of the Plant; all salariss and fees for services
of technical, consultant-engineering or other professional
experts, whether performed on or off the Plant-site and whether
on a full-time or part-time bdasis; sll extra compensation paid
t0 employees engaged in the operation of the Plant and all
discontinuance wages paid to such employees; the amcunt di-
Toctly chargeable to Contractor for all group insurance,
Tetirement-income plan, and all other welfare and employee-
relation plans maintained by Contractor for the densfit of
enployees engaged in the operation of the Plant; and an equi-
tably proportionate share, in connection with the operatiom
of the Plant, of Contractor's cost of all welfars and other
employee-relation plans maintained by Contractor for the
benefit of its employees generally.

It is understood that in the event the full time of any
employee of Contractor is not applied in connection with the
Operation of the Plant, the weges or salary of such employes
shall be included herein oanly in proportion to the actual time
applied in connection with the operation of the Plant. It is
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further understood that the payment of any extra compensation
or discontinuance wagss and any expenditures, pursuant to the
maintenance of welfare or other plans for the benefit of em-
ployees of Contractor, shall be included berein only in so far
as the payments or exvenditures are consistent with Contrace
tor's general employee-relation policies throughout its organiza-
tion, or are incurred pursuant to an agreement made as a result
of collective bargaining with representatives of Contractor'’s
employees, or are expressly authorized in writing by Reserve,
it being intended that employees of Contractor in the Plant
shall be treated no less favorably than other employees of
Contractor whose services are not used in the porrormanoo of
this contract.

(b) The cost of sll facilitfes, machinery, tools, dies,
jigs, office equipment, supolies, manufacturing ajids, altera-
tions, improvements, replacements, and additions to the manu-
facturing buildings or equipment facilities connected therewith,
required for the efficient operation of the Plant and for which
Contractor is not reimbursed under the Lease Contract, or other-
wise; and the cost of all maintenance and repairs, including
the cost of replacing, repairing or reconditioning any of the
machinery or equipment comprising the Plant, damaged or destroyed,
but only to the extent that the damage to or destruction of said
machinery or equipment is not covered by insurande and only to
the extent that the replacing, repairing or reconditioning is
necessary to the efficient operation of the Plant.

It is hereby understood that title to any and all property
of whatever character, the cost of which is paid by Reserve,
pursuant to this sudbsection (b) of this Seotion 3, shall vest
directly in Reserve or Defense Plant Corporation, as the re-
spective interests of each may appsar, and that title to sueh
property shall in no svent vest in Contractor.,

Is 1a further understood that the coet of repairs, if per-
formed .im repair shops maintained by Contractor, shall {nelude
an appaopriste charge to reimburse Contrastor for overheed
eXpense incurred dy Contractor in maintaining such repair shope.

(c) The amouns of all taxes, licenses, fees Or other charges
levied by any competent governmental esuthority oan the property.
00vered by the Lease Contracs, or for the privilegs of operat-
ing the Plant, or on the product manufactured therein, or om
any materisls or supplies, i{ncluding the amount of any payments
made by Contractor under the Social Security Act (employer's

e o b

-ecsa. W



348 y

»-
-

contribution) and any applicable Federesl, stats or local taxes,

assessments or charges (excluding any taxes on net income and

any excess-profits taxes) which Contractor may be required to

pay and which are incurred in connection with the operation of .
the Plant, and including the amount of any additional taxes or ~
contributions required to be paid by Contractor at any time
during the performance of this contreact or within five (5)
years thereafter pursuant to the Unemployment Compensation Act
of any state and arising out of the layoff or discharge of per- -
sons on account of the intermittent operation of the Plant or

termination or completion of this contract, -

(d) The amount of all premiums or other costs of any bonds
or insurance, including public 1liability, employers' liability,
property demage, workmen's compensation, fidelity, fire, thefs,
burglary or other insursnce carried by Contractor in connection
with the operation of the Plant or otherwise in the performance v
of this contract, including such insurance as is required to bde
carried under the terms of the Lease Contract, but such amount >
shall be exclusive of any premiums provided for under the Lease .
Contract and chargeable to the 'Construction Program,' as there-
in defined. In the evsant Reserve and Contractor sball agree
that Contractor shall cover workmen's compensation risks on a
Sself-insurance basis, such arrangements shall be effectuated in
a manner mutually satisfactory to the parties hereto.

71
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(e) The amount, if any, paid by Contractor (i{ncluding all

direct expenses incident thereto) for any injury to or death
0f a person Or persons, or any damage to or destructiom of

: materials or other property, the liadility for which is incurred

- by Contractor during the term of this contrasct, and arising

N through the occupancy of the Plaant, or through the performance
of this contract, or through the performance of the Lease Con- ~-
tract, but only to the exteat that (1) Contractor is legally :
liable therefor as deternined by a court of competent snd final -
Jurisdiction or pursuant to a settlement made with the express '
approval of Reserve and Coatrsctor is actually out-of-pocket ‘
therefor without indemnity of any kind through insursnce cover- .
age or otherwise, (2) Contractor has not failed to carry proper .
insurance coverage acceptable to Reserve, and (3) an officer
of Contractor, or any representative of Contrsctor baving super- .
vision end direction of the Plant as a whols, acting within the
300pe of his authority and employment has not deen guilsty of i
bad faith or wilful misconduct. ’

() The cost of all power, water, steam, fuel, compressed u
air, telephone and telegraph services and other utilities and :
services, .
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(2) The cost of operating any pilot plants in connection
with the process or processes used or intended to be used by
Contractor in the production of STYRENE in the Plant, includ-
ing the cost of all materisls used or consuned in such experi-
mentsl operation, provided, however, that such cost shall be
included only to the extent approved in advance by Reserve in
sccordance with arrangements to be mutually satisfactory to
Reserve and Contractor.

(b) The cost of conducting all testing involved in Con-
tractor’'s operation of the Plant including the testing of the
finished product to be delivered to Reserve and the testing of
raw materials, '

(1) The cost of conducting all research, experimental,
laboratory and deavelopmental work, including all costs under
contracts or subcontracts for tachnical services or comsultant
advice, in connection with the process or processes used or
{ntended 1o be used by Contractor in the manufacture of STYRINZE
in the Plant, provided, however, that such cost shall de included
only to the extent approved in advance by Reserve in accordance
with arrangements to be mutually satisfactory to Reserve and
Contractor.

(3) The amount of ell accountirg expense arising in con-
rection with this contract, including the cost of any audits
required by Reserve, and expenses of any kind whatsoever incurred
in connection with the termination of this contract or the Lease
Contract. -

(k) The cost of training of personnel regquired for the
operation of the Plant, including expenses incurred in the pro-
curement of suitable labor therefor and including any moving
expenses of such perscnnel, provided that such expenses coaform
to and do not exceed expenses of the same kind assumed by Comn-
tractor in the normal conduct of its business.

(1) The cost of all materials and supplies, necessary for
the mapufacture of STYRENE hereunder, including the cost of all
transportation charges incurred by Contractor with respect to
Such materials and supplies.

(m) The amount of any expenses incurred in the performance
of this contract in connection with travelling and sustenance,
provided that such allowances conform to and do not exceed the
ordinary allowances authorized by Contractor tor its employess
in the normal conduct of its business.

N
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(n) The cost of disposing of all waste solids, liquids
and gases resulting from manufacturing operations at the Plant
and the cost of disposing of worn-out or obsolete equipnment,
Junk and debris,

(0) The amount of any costs of the character describved
in this contract which mey be incurred during any period within
the term of this contract in which operation of the Plant is
suspended and also all costs {ncurred in plecing the Plant in
stand-by or operating condition.

(p) All expenses, losses and lisbilities incurred, or
for which Contractor is obligated to Defense Plant Corporation,
under the Lease Contract and for which Contractor is not re-
irbursed by Defense Plant Corporation under the Lease Contract,
provided tkat such expenses, losses or liabilities are not due
to the bad faith or wilful misconduct of an officer of Contrac-
tor or any representative of Contractor having supervision and
direction of the Plant as a whole,

(q) The amount expended in retreating or reprocessing
styrene delivered to Reserve and found to be unsatisfactory
for the manufacture of Synthetic Rubber.

(r) An smount covering patent royslties equal to one-
eighth of a cent (0.125¢) per pound of STYRENZ delivered to
Reserve hereunder. It is hereby understood that there shall
not be included as a part of Contractor's costs under this Sec-
tion 3 any additionsal amounts covering royalties as such in con-
nection with the operation of the Plant or the manufacturs and
production of STYRINE for Reserve hersunder. Moreover, in the
event of any claim or any legal suit or actiom for infringe-
nent of patent rights brought by any party whatscever based upon
Contractor's operation of the Plant and the manufacture and produc-
tion of STYRINE for Reserve bersunder, Contractor's expenses of
defending or settling such clair, suit or sction shall not de
included as a part of said costs; provided, however, that therse
nay be included as a part of said costs an amount covering
dansges resulting from any such claim, suit or action and as-
S8essed pursuant to a decres or judgment of a court of campetent
and final jurisdiction, or an emount covering a settlement of
any such claim, suit or action made with the express approval
of Reserve, but only to the extent that the amount of such
demages or settlement is properly attributadble to Contractor's
operation of the Plant and manufacture end production of STYRRNE
for Reserve hereunder (as distinguished from any other opers-
tions of Contractor involved in such claim, suit or sction),
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and only after deduction therefrom of the emount of all roy-
alties theretofore paid (or then payable) by Reserve to Con-
tractor hereunder and either retained (or retainable) by Con-
tractor or recoverable from other persoas,

From the 'costs' as hereinabove defined there shall be
deducted all credits arising from Comtractor's operations,
7 {peluding but not limited to credits from the sale to others,
with Reserve's approval, of (a) all styrene not acceptable : .
to Reserve and (b) all by-products resulting from the produc-
tion of STYRENE, -

Section 4. The determination of the ftems of cost, as de-
fined herein, shall be in accordance with Contractor's established
accounting methods, Such accounting methods shall be subjsct to N
approval by Reserve, but no material change shall be made thersin {
if they conform to good accounting practice and if the costs are
Teadily ascertainable therefrom, Contractor shall maintain a
complete separate system of accounts for the work under this con- -
tract. All accounting records pertaining to the performancs of
this contract shall be subject to inspection and audit during
business hours by any authorized representative of Reservs, dut
all information obtained therefrom shall be held in confidence.
Aithin six (6) months after the close of each six (6) months® ¢
period of this contract, Reserve will examine such books and
records and within such six (6) months will advise Contractor
in writing of any disagreement which it finds with any item of =
cost as determined by Contractor for the period under review, or
thereafter will not disagree with such costs. In the event that
the parties hereto fail to agree on the inclusion of sny item of
cost, as defined herein, such question shall be sudmitted for
determination to an independent certified public accountant, ap-
proved by both parties, who shall be given access to this coutract
and to tke applicable records and whose decision shall de comn-
clusive upon dboth parties. In the event of inadility of the
parties hereto to agree upon the selection of such certified

pudblic acoountant, either party may request the Secretary of the -
American Institute of Accountants to designate an independent ,
certified pudblic sccountant, and the designaticn 30 made shall ‘

be accepted by doth parties. The expense of any such submission
shall be borne by the party whose contention is not sustained,
or if the contention of neither party i{s wholly sustained, such-
expense shall de borne by either party, or by both parties in
proportionate amounts, as shall be determined by said certified ’
pudblie accountant.

-

Section 8. For purposes of this Section S, the term ‘'Operat-
ing Year' shall mean each of the several consecutive fiscal periods

‘..w'-'—.—— -
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of twelve (12) months {(or part tkhereof in the event of the can-
cellation or expiration of this contract prior to the end of
any such period), the first such period commencing upon the
date of the first delivery of STYREINE to Reserve from the Plant
or from either of two similar plants operated by Contractor for
the manufacture of STYRENE for Reserve and locsted at Port
Neches, Texas, and Gary, Indiapna, respectively.

The overhead and management charge for the combined produc-
tion of the Plant, and of the Port Neches and Gary plants, if
the latter are in operation as aforesaid, shall be an smount
equal to sixty-nine one hundredths of a cent (3$.0069) per pound
for the first rifteea thousand (15,000} short tons of STYRENE
produced in the three above-mentioned plants for Reserve in any
ons Operating Year; fifty-nine one bhundredths of a cent ($.0059)
per pound for the next five thousand (5,000) short tons in the
same Operating Year; fifty~-thres one hundredths of a cent
($.0053) per pound for the next five thousand (5,000) shors
tons in the same Operating Ysar; forty-seven one hunidrsiths of
a cent ($.0047) per pound for the next five thousand (5,000)
short tons in the same Operating Year; forty-three one hundredths
of a cent ($.0043) per pound for the next five thousand (5,000)
short tons in the same Operating Year; thirty-nine one hundredths
of a cent (3.0039) per pound for the next five thousand (5,000)
short tons in the same Operating Year; thirty-six one hundredths
of & cent ($.0036) per pound for the next five thousand (35,000)
short tons in the same Operating Year; and thirty-three one hun-
dredths of a cent ($.0033) per pound for each short ton produced
in excess of forty-five thousand (45,000} short tons in the same

Operating Year.

If, at the end of any Commitment Year, as defined in Sec-
tion 2 hereof, Contractor shall heve failed to produce and deliver
to Reserve the amocunt of STYRINE which Reserve has requested Con-
tractor to produce in the Plant during such Commitment Year in
eccordance with the provisions of Section 9 hereof (not exceed-
ing twenty-five thousand (23,000) short tons), thenm in such con-
tingency Contractor shall repay to Reserve out of the overhead
and management fes received dy Contractor from Reserve during
such Commitment Year, an amount equal to the aggregate overbhsad
and panagement charge paid by Reserve to Contractor undexr this
Section S for production in the Plant during such Cosmitment
Year, computed at the aversge rate per pound realized dy Com-
tractor under the adove schedule of charges for the combdbined
production of the Plant and of the aforesaid plants located at
Port Neches, Texas, snd Gary, Indiena, less the amount obtained
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by multiplying said aggregate overhesd and management charge by

s fraction, the numerator of which shall dbe an amount squal to
the number of short tons of STYPZNE so produced in the Plant and
delivered to Reserve during such Comnitment Year and the denom-
inator of which shall be an amount ejual to the number of short
tons of STYRZNE requested by Reserve for production in the Plaant
during such Comnitzent Year pursuant to the provisions of Section
9 hereof, but not in excess of twenty-five thousand (25,000)
short tons., With respect to the fractional part, if any, of the
Commitment Year preceding the final expirstion of the term of
this contract, or with respect to the fractional part of the Com-
mitment Year preceding any prior termination of this contrect,

if Contractor shall have failed to produce and deliver to Reserve
the amount of STYRZNE which Reserve has requested Contractor to
produce in the Plant during such fractional part of such Commjitment
Year, pursuant to the provisions of Section 9 hereof (but not in
excess of six thousand two hundred fifty (6,250) short tons for
each calendar quarter), then the amount which Contractor shall
repay to Reserve under this parsgraph shall de in ratadle propor-
tion to such fractional pert of tte Commitment Year,

If the amount of the management and overhead charge for
production of STYREINE {n the Plant during any Comnitment Year,
when computed at the average rate per pound realized by Contrace
tor under the above schedule of charges for the combined produc-
tion of the Plant and the aforeseid plants located at Port Neches,
Texas, and Gary, Indiana, during such Commitment Yeer, shall de
less than Forty-eigktt Thousand Dollars ($48,000), then Reserve
shall pay the difference to Contractor.

If the said charge, similarly computed for any fractional
part of a Commitmant Year preceding the expiration or prior ter-
mination of this ocontract, is less than an amount in ratable
proportion to said Forty-eight Thousand Dollars ($48,000), Re-
serve shall likewise pay the difference to Contractor.

It is understood that said overhead and management charge
shall be i lieu of a genersl office overhead and management
charge and i{s intended to cover general office costs of and com-
pensation for sxecutive management and legal, medical, technical
and Sther gensral services and facilities incident to the opera-
tion of the Plant which are not capable of bdeing identified and
charged dirsctly to such operation. It is further understood that
RO salaries of Contractor's executive officers and no part of the
eXpense of conducting Contractor's corporate offices shall bde
otherwise charged hereunder except those direct expenses such as

A
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salaries of officers and fees of attorneys which are directly
attridbutadla to the operation of the Flant and which are properly
chargeable as costs undsr Section 3 hersof,

4

It is understood that in connection with the operation of
the Plant hereunder, Contractor will need a reasopnable amount of -
worging capital to meet Contractor's costs (as defined in Section .
3 hereof) incurred prior to the receipt by Cont-actor of payment
therafor as provided ia Section 6 hereof. aAccordingly, Reserve
agrees that it will from tine to time, as requested by Conmtractor,
deposit in a special bank account (or accounts) to be established i
by Reserve in a commercial bank {or banks), such amounts as may .
then be requested by Contractor and approved by Reserve for such ’ .
working capital purposes. All payments by Reserve to Contractor
Zor 'costs,' as dsfined in Section 3 heresof, based upon iftemized
statements submitted to Reserve {n accordance with Section S
hersof, shall likewise be made by Reserve in the form of deposits
in said special bank account (or accounts) and the remaining amount
due under such itemized statements as an overhead and management o
charge, as specified in Section J hereof, shall be paid by Reserve :
diresctly to Contractor. The amounts 80 deposited in said special
bank account (or accounts) shall be subject to withdrawal by Con-
tractor only upon thes approval and countersizgnature of a fiscal
agent (who may be an officer of Contractor) to be appointed by Re- e L
serve for such purposes. The amount so withdrawn shall be used T
by Contractor only for the purpose of paying Contractor’'s costs
(as definad in Section 3 hereof) in connection with the opera-
tion of the Flant hersunder and for no other purpose whatsoever,
and the amount so withdrawn shall constitute payments (or advance
payments) by Reserve on account of the amount due Contractor
hereunder. If it shall appear at any time, based upon Contrac-
tor's accounting records or upon any inspection thereof by Re- -
serve pursuant to Section 4 hereof, that the aggregate amount R
then on deposit in said special bdank account (or accounts) is in
excess of the amount required as working capital for the then
current operations of Contractor hereunder, the amount of such -
excess shall be withdrawn by Contractor and repaid to Reserva. o
Upon the expiration or any prior termination of this contract, S
and upon the submission to Reserve by Contractor of the final
itemized statement (or statements) hereunder, an accounting shall
be mede to the end that Contractor shall receivs paymeat from Re-
servs of the amount of such final statement (or statements)
either through withdrawals from said special dbank account (or
accounts) or through direct paymeat from Reserve, and any .
balance thereafter remaining in said specisl bank account (or
accounts) shall be withdrawn by Contractor and promptly repaid
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to Reserve. The amount of any later statements submitted dy Con-
tractor to Reserve pursuant to the provisions of Section & hereof,
shall be paid directly by Reserve to Contractor.

Section 6., At monthly intervals during the term of this con- 1
tract, Contractor shall render to Reserve an itemized statement
covering so much of the costs defined herein as have bdeen paid -
for by Contractor or which are directly owing to Contractor by
Reserve to the date of such statement and for which reimburse- -
ment has not been received by Contractor froam Reserve.

On or before the twentieth day of each calendar month dur-
ing the term of this contract, Contractor shall render to Reserve ‘s
an i{temized statement of the amount of the overhead and manage- '
ment charge for”the preceding calendar month,

Reserve shall pay to Contractor the amount of sach monthly
statement oOf costs, in the manner provided in Section J hereof,
and the amount of each monthly statement covering overheed and s
management charge, within ten (10) days after receipt thereof. N
In the event of the failure of Contractor to receive any payment f
when due hersunder, Contractor may give Reserve written notice
of such default and upon the failure of Reserve to make said
payment within ten (10) days thereafter, Contractor may suspend .
performance thereunder pending receipt of said payment.

Any item of cost, as defined in Section 3 hereof, the s
liability for which is incurred by Contractor priacr to the ter- )
mination of this contract; dbut the settlement for whioh is not
made until after the termination of this contract, shall be paid
by Reserve to Contractor upon receipt of an itemized statement
or statements from Contractor, provided such statement or state-
ments are submitted to Reserve within five (5) years after the .
date of termination of this coantracs.

Section 7. Contractor shall use its best efforts to prosure

all materials necessary for the produstion of STYRENE at the 3
Plant, dus to the extent that Contractor is unadle to odbtain ‘
such materials, Reserve shall endeavor to obdtain such materials ¢

and to make arrangements for delivery thereof to Contractor at

the Plant. Title to all materials purchased dy Contrasctor here-
under shall vest directly in Reserve. Sudject to the availabdility
of such materials and the capacity of the Plans, Comtreaotor shall :
use its best efforts to produce such quantities of STYRMME as '
Bay be specified by Reserve, as hereinafter provided in Sectiom
9 hereof, and Contractor shall deliver the same to Reserve, oF
étl nominee, at the Plant into facilities t0 de fwrnished by

eserve.
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Section 8. Nothing contained in this coatract shall be con-
strued to be in derogation of the 'Agreement on Exchange and Use
of Technical Information Relating to STYRZINE,' dated March 4,
1942, or any amendments thereof, to which agreement Contractor

is a party and the terms and conditions of which Contractor hereby
expresasly ratifies,

... ™ .. Section 9. Beginning at the end of the calendar quarter dur-
ing whkich the first unit of the Plant is ready for operation, the -
Plant shall bs operated on a calendar guarterly basis, such quar-
ters  to begin on the rirst day of January, April, July and Octobver,
respectively, of each year. Reserve shall notify Contractor in
writing, not less than six (6) weeks prior to the beginning of
each calendar gquarter, of the total amount of STYR=NZ which Re-
serve desires Contractor to produce at the Plant during such

calendar quarter, which amount shall be manufactured as nearly ~
as practicable in daily quantities of a uniform amount during such t

calendar guarter. Reserve shall take delivery of the STYREZNE

heresunder at the Plant, or provide storage therefor. If Reserve :
shall fail to give to Contractor the six (6) weeks' notice hersain ~

required prior to the commencement of any new quarterly period,
production during such new quarterly psriod shall be at the same
rate as in the immediately preceding quarterly period.
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Section 10. Contractor shall maintain insursnce of such
character, and in such asmounts, as may be required froam time to
tine by Ressrve, or by Defense Plant Corporation; smd Conmtractor, N
with the approvsal of Reserve, may maintain other ipsurance compa-
rable in character and amount to that customarily carrisd by Con-
tractor in its other activities, taking into consideration the &
relative hazards involved.

Section 11, It is understood that in the performance of this
contract Contractor shall in no evant be liable for, but shall bde -
held harmless by Reserve against, any damage to or loss or destruc- -
tion of property (whether owned by Reserve, Defense Plant Corpors-

tion, or others) or any injury to or death of persons, in any e
manner, arising out of or in connection with the work hersunder, ..
unless it be shown t0 have been caused directly dy dad faith or T -

wilful misconduct on the part of an officer of Contractor or any

representative of Coatractor having supervision and directioa of

the Plant as a whole, acting within the scope of his authority

and employment, Or unless it results from the failure of Contrac- ’
tor to carry such insurance coverage as Contractor may be required L
to carry under Section 10 hereof.

Section 12. On or before the twentieth day of each calendar ~
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month during the term of this contract, commencing with the
month in which the first STYRINZ is produced in the Plant, Con-
tractor shall render to Ressrve a comprehensive Production
Feport, in form satisfactory to Reserve, reflecting the elements
of operating costs for the preceding calendar month, together
with actual tonnage of STYREINZ produced during the preceding
calendar month and showing both monthly figures and cumulative
year-to-date figures on production and actual costs of produc-
tion.

Section 13. All contracts which Contractor may executs in
connection with the operation of the Plant which run for a
period of six (6) months or more, or which represent an obliga-
tion on the part of Contractor in an aggregate sum of Five Thou-
sand Dollars ($5,000) or more, shall be first subtmitted to Re-
serve for approval prior to execution. All arrangements or
agreenents, pursuant to which Contractor may itself furnish sup- L
plies or services to the operation of the Plant, shall bde first
submitted to Reservs for approval prior to execution.

Section 14, In so far as the Act of June 30, 1936 (49 Stat.
2036; U. S. Code, Title 41, Secs. 35-45) (Walsh-Healey Act) is
applicable and continues in effect, the following representations
and stipulations made pursuant thereto form a part of the require-
ments and conditions of this contract; it being understood that
in the event of any amendments to or modifications of said act
the said representations and stipulations shall be amended or

modified accordingly:

(a) Contractor is the manufacturer of or a regular dealer
in the materials, supplies, articles, or equipment t0 De manu-
factured or used in the performance of this coantraot.

(b) All persons employed by Contractor in the manufacture
or furnishing of the materials, supplies, articles, or equip-
ment used in the performance of this contract will be paid,
without subsequent deduction or rebate on any account, not less
than the minimum wages as determined by the Secretary of Labor
to be the prevailing minimum wages for persons employed on
similar work or in the particular or similar industries or
groups of industries currently operating in the locality in
which the materials, supplies, articles, or equipment are to
be manufsctured or furnished under this contract; Provided,
however, That tkis stipulation with respect to minimum wages
shall apply only to purchases or contracts relating to such
industries as have been the subject matter of a determination
by the Secretary of Labor.
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(¢) No person employed by Contractor in the manufacture
or furnishing of the materials, supplies, articles, or equip-
ment used in the performance of this contract shall be per-
ritted to work in excess of eight (€) hours in any cne (1) day .
or in excess of forty (40) hours in any one (1) week, unless -
such person is paid such applicable overtime rate as has been
set by the Secretary of Labdor. )

(d) No male person under sixteen (16) years of age and
no female person under eighteen (18) years of age end no convict
labor will be employed by Contractor in the manufacture or
production or furnishing of any of tha materials, supplies, .
articles, or equipment included in this contract. )

(e) No part of this contract will be performed nor will
any of the materials, supplies, articles, or equipment to be
ranufactured or furnished under this contract be mapufactured
or fabricated in any plants, factories, buildings, or surround-
ings or under working conditions which are insanitary or haz-
ardous or dangerous to the health and safety of employees engaged
in the performance of this contract. Compliance with the safety,
sanitary, and factory inspection laws of the State in which the
work or part thereof is to be performed shall be prima facis
evidence of compliance with this subsection (e). :

(f) Any dbreach or violation of any of the foregoing rep-
resentations and stipuletions shall render the party respoansible
thersefor liable to the United States of America for liquidated
damages, in addition to damages for any other breach of this con-
tract, in the sum of Ten Dollars ($10) per dsy for each male
person under sixteen (16) years of age or esach female perscan
under eighteen (18) years of age, or each convict laborer know-
irgly employed in the performance of this contract, and a sum
equal to the amount of any deductions, rebates, refunds, or
underpayment of wages due to any employee engaged in the per-
formance of this coantract; and, in addition, the agency of the
United States entering into this contract shall have the right
to cancel same and to nake open-market purchases or eanter into :
other contracts for the completion of the original coatract,
charging any additional cost to the original contrsctor. Aay
suns of money due to0 the United States of America by reasom
of any violation of any of the representstions and stipula-
tions of this contrect as set forth herein may bde withheld
from any smounts due on this contract or may dbe recovered ia
a suit drought in the name of the United States of america by
the Attorney General thereof. All sums withheld or recovered
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as deductions, rebates, refunds, or underpayments of weges

shall be held in a special deposit account and shall be paid,

oo order of the Secretary of Labor, directly to the employees

who have been paid less than minimum rates of pay as set forth “a

in such contracts and on whose sccount such suris were withheld

or recovered: Provided, That no claims by employees for such

peyments shall be entertained unless made within one (1) year
~-from the date of actual notice to Contractor of the withhold-

icg or recovery of such sums by the United States of America.

“.{g) Contructor shall post a copy of the stipulations in
a prominent and readily accessible plece at the site of the .
contract work and shall keep such employment records as are :
required in the Regulations under the act availadle for inspec-
tion by authorized representatives of the Secretary of Labor.

(h)"Tho foregoing stipulations shall be deemed inopera-
tive if this contract 1s for a definite amount not in excess
of Ten Thousend Dollars (310,000).

Section 15, No member of or delegate to the Congress of the
United States of America or Resident Commissioner shall be admitted
t0 any share or part of this contract or to apny denefit trLat may
arise therefrom, but this provision shall not be construed to
extend to this contrect if made with a corporation for its general

benefit,

Section 16. In the performance of this contrasct, Contractor
shall use only such unmanufactured articles, materials and sup-
plies as have deen mined or produced in the United States and
only such manufactured articles, materials and supplies ss have
been manufactured in the United States subdstantially all from
articles, materials or supplies mined, produced or manufactured,
a8 the case may be, in the United States. The foregoing provi-
sions shall not apply to euch articles, materials or supplies of
the class or kind to be used, or such articles, materials or sup- ,
Plies from which they are manufactured as are not ained, produced .
or manufactured, as the case may bde, in the United States, in
sufficient eand reasonsbly available commercial quantities and of
a satisfactory quality, or to such articles, materials or supplies
a8 may be expressly excepted from the provision of this Section
16 by Reserve.

Section 17. All STYRENE to be delivered hereunder shall de
subject to inspection and test by Reserve or by its designated
agents. Methods of analysis shall de in accordance with those
prescribed in Exhibit 'A' sttached hereto,
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Section 18. Reserve may, at any time and from time to time,
by written notice to Contractor given sufficiently in advance
to permit compliance therewith, request that Contract Specifica-
tions for STYRINE thereafter to be produced hereunder be altered
in such manner cormercially practicable to Contractor as Reserve
shall reasonably specify. Contractor shall maks every reasonable
effort, but shall not be cbligated, to produce STYRINE conform-
ing to eny such altered Contract Specifications,

Section 19, In the event Contractor now owns or coantrols
or hereafter acquires any United States Letters Patent during
the term of this contract relating to the use of STYRENE in the
production of Synthetic Rubber, Contractor agrees not to assert
any cleim against Reserve or its agents for any ect of infringe-
ment of Contractor's aforesaid United States Letters Patent by
reason of the manufacture, use or sale by Reserve or its agents
of Synthetic Rudbber made from STYRENE produced during the term
of this contract.

Section 20, Contractor warrants that it has not employed
sny person to solicit or secure this contract upon any agreement
for s commission, percentage, brokersge or contingent fee. Breach
of this warranty shall give the Government the right to terminate
this contract, or in its discretion, to deduct from payments due
Contractor the amocunt of such commission, percentage, brokerage
or contingent fee, This warranty shall not apply to commissions
payable by Contractor upon contracts of sale secured or made
through bona fide established commercisl or selling agencies
maintained by Contractor for the purpose of securing dusiness,

Section 21. This contract shall automatically terminate upom
the cancellation or termination of the Lease Contract.

In addition, Reserve shall have the right to cancel this con-
tract at any tize prior to receipt of notice from Contractor that
the first unit of the Plant is ready for operation, as provided
in Sectiom 2 hereof, upon giving to Contractor tem (10) days' writ-
ten notise of such cancellation, and Reserve shall have the further
right to cancel this contrsct during that period of the term hereof
subsequent to the receipt of said notice upon not less than ninety
{90) days® written notice to Contractor. At the expiration or -
prior termination of this contract, Reserve shall pay to Comtrac-
tor all 'costs,' as defined herein, not siresdy paid to Contractor
by Reserve, including sll costs, expenses and losses sustained or
incurred by Contractor in anticipstion of the performance of this
contract not reimdbursadle under the Lease Contract, or otherwise,
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and any loss sustained by Contractor on all such obligetions,
corritments and cleims as Contractor may have undertaken or
incurred in connection therewith prior to such cancellation,
apd, in addition, Reserve shall pay to Contractor that propor-
tionate part of the overkead and management charge, as defined
in Section 5 hereof, which remains unpaid. In the event Con-
tractor has on hand any materisls io a raw or unfinished state
of processing at the time of the expiration or prior cancella-
tion of this contract, Reserve at its option shall have the
right to reguire Contractor at Reserve's expense to complete
such processing in so far as is practicable in order that the
maxirum value of such materials may be reaslized by Reserve.

Section 22, The failure of either party hereto to insist,
in any one or more instances, upoa performance of any of the
terms, covepnants or conditions of this contract, shall not be
construed as a wajiver or a relinquishment of the future perform-
ance of any such term, covensnt Oor condition of the other party
hereto, but the obligation of such other party with respect to
such future performance shall continue in full force and effecst.

Section 23, Coantractor shall not sell, assign, or pledge
its interests under this contract, nor any of its rights, powers,
privileges, duties or obligations hereunder, without the prior
written consent of Reserve. Reserve may assign its interest
under this contract to any other branoh of the Government, and
upon such assignment such other branch of the Government shall
acquire all the rights, powers, and privileges of Reserve hers-
under and shall de bound by all the duties and obligations of
Reserve hereunder, and Reserve shall theredy cease to have any
rights, powers, privileges, duties or obligations hereunder; it
being expressly understood that sny such assignment by Reserve
of its interest in this contract to any other bdranch of the
Government shall be subject to0 all the rights, powers and
privileges of Contrattor hersunder and shall de conditiocned
up